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INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired 
subsequently. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is 
accomplished by filing an electronic Exhibit A form at https.7Avww.fara.gov.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this 
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Ever)' registration statement, short form 
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the 
Attorney General under this Act is a public reconJ open to public examination, inspection find copying during (lie posted business' hours of the 
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: hftps7Ay\vw. fnrn.gov. One copy of 
ever)'such document, other than informational materials, is automatically provided to the Secretmy of State pursuant to Section 6(b) of the Act, and 
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) pf the Act. The 
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of fill agents registered under 
the Act and the foreign principals the)' represent. This report is available to the public in print and online at: https7Avww.lnm.gov.

Public Reporting Durden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the 
lime for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions 
for reducing (his burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name and Address of Registrant 

Crossroads Strategies LLC
800 N. Capitol Street NW, Suite 800, Wash ington, DC 20002

2. Registration No

3. Name of Foreign Principal 

Government of Victoria, Australia

4. Principal Address of Foreign Principal 

1 Spring Street 
Melbourne VIC 3000 
Australia

S. Indicate whether your foreign principal is one of the following:

IE) Government of a foreign country1

□ Foreign political party

□ Foreign or domestic organization: If either, check one of the following:

□ Partnership □ Committee

D Corporation □ Voluntary group

Q Association □ Other (specify)

□ Individual-State nationality .__________________________________

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Department of Economic Development, Jobs, Transport and Resources

b) Name and title of official with whom registrant deals 

Karen Loughran, Director of Defence and Aerospace

7. If the foreign principal is a foreign political party, state: 
a) Principal address

,b) Name and title of official with whom registrant deals

c) Principal aim

I "Government of a foreign country," ns defined in Section 1(c) of the Act. includes any person or group of persons exercising sovereign de foefo or de jure political jurisdiction 
over any country, other than the United States, or over any pari ofsuch country, and includes any subdivision of any such group, and any group or agency to which such sovereign de 
facto or de jure authority or functions are directly or indirectly delegated. Such term shall include any faction or body of insurgents within a country' assuming to exercise 

governmental authority \Vhether such faction or body of insurgents has or has not been recognized by the United Slates.
FORM NSD-3

Received by NSD/FARA Registration Unit 01/18/2018 3:51:47 PM
Revised 05/17



Received by NSD/FARA Registration Unit 01/18/2018 3:51:47 PM

8. If the foreign principal is not a foreign goveriinierif or a foreignpolitical partyT 

a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal 

Owned by a foreign government, foreign political party, or other foreign principal 

Directed by a foreign government, foreign political party, or other foreign principal 

Controlled by a foreign government, foreign political party, or other foreign principal 

Financed by a foreign government, foreign political party, or other foreign principal 

Subsidized in part by a foreign government, foreign political party, or other foreign principal

Yes □ No □ 

Yes [] No D 

Yes □ No □ 

Yes □ No □ 

Yes D No □ 

Yes □ No □

9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a full insert page must be used.)

10. If the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other 

foreign principal, state who owns and controls it.

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of peijury that he/she has read (he 
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such 
contents are in their en tirety true and accurate to the best of his/her knowledge and belief.

Sign

III
Date of Exhibit A |Name and Title

. Stewart Hall, Chairman/Managing Director
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u.s. Department oUustice Exhibit B tp Registration Statement

Washington, dc 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exiiibit B copies of each written agreement and the term's aod conditions of each oral agreement 
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a frill statement of all the circumstances by 
reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at 
hltpsMwvw.fara.goy,

Privacy Act Statement The filing of this document is required for the Foreign Agents Registration Act of 1933, as amended, 22 U.S.C. § 611 etseq., 
for the purposes of registration under the Act aind public disclosure. Provision of the information requested is mandatory, and failure to provide 
(lie information is subject to the penalty and enforcement provisions established in Section S of the Act. Every registration statement, short form 
registration statement, supplemental statement, exhibit, amendmeni, copy of informational materials or other document or information Hied with the 
Attorney General under this Act is a public record open to public examination, inspection''and copying during the posted business hours of the 
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit's webpage: https://www.fara.gov. One copy of 
ever)' such document, other than informational materials, is automatically provided to the Secretary of Slate pursuant to Section 6(b) of the Act, and 
copies of any and all documents arc routinely, made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The 
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered under 
the Actaud the foreign principals they represent. This report is available to the public in print and online at: ht1ps://w\vw.fara.eov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the 
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the 
collection of information. Send conmients regarding this burden estimate or any other aspect of this collection of information, including suggestions 
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of 
Justice, Washington, DC 20530; and to the Office of Infonnation and Regulatory Affairs,’Office of Management and Budget, Washington, DC 20503.

I. Name of Registrant 

Crossroads Strategies LLC

2. Registration No.

3. Name of Foreign Principal 

Government of Victoria, Australia

(

Check Appropriate Box:

4. [El The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is

checked, attach a copy of the contract to this exhibit.

5. □ There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent 
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. □ The agreement or understanding between the registrant and the foreign principal is the result of neither a formal mitten

contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of 
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding.

See attached contract.

FORMNSEM 
Revised 05/17
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8. Describe fully the activities the registrant engages in or proposes to engage in oh behalf of the above foreign principal. 

See attached contract

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section l(o) of the Act and in 

the footnote below? Yes E No □

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced 
together with the means to be employed to achieve this purpose.

In conjunction with the Victorian Government Business Office, work to develop a communications strategy targeted at U.S. 

companies illustrating the opportunities available and the appeal of Investing in Victoria, Australia; arrange and attend 

meetings between the aforementioned companies and representatives of the Government of Victoria, Australia.

EXECUTION

lit accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the 
information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such 
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit

aPc lticFo tno

Name and Title ' (Signature

G; Stewart Hall, Chairman/Managing Director

i(y," a$ defined in Section l(o) of (he Act, means any activity which die person engaging in believes will* or (hat the person intends to. in any way influence 
’ agency orloftlctal of the Government of the Unitea Slates ox any section of the public within the United States with reference to formulating, adopting, or changing the 

dojnestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign politico! 
pa\y.

Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM



Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM

ADDENDUM A

Department of Economic Development, 
Jobs, Transport & Resources

- . . [DEDJTR Agreement for the Pnvtilon of Services • Eneptgsment Letter
Print on Departmental Letterhead. TobeBccompanledbyTerms A ContBtions as Attachment 3J

Crossroads Strategies LLC 
440 First Street NW 
Washington, DC 20001 
USA

1 February 2017

Dear Shay M. Hancock.

Engagement for provision of services: Lead Engagement Services for the State of Victoria, 
Australia

I refer to your proposal dated 31 January 2017 in relation to the provision of Lead Engagement services 
Ohe Services) to the Department of Economic Development Jobs, Transport and Resources (the 
Department).

The Department is pleased to offer to engage you to provide the Services as further described in 
Attachment 1 (Scope of Services) on the basis set out in this Engagement Letter and the accompanying 
Terms & Conditions (together the Agreement). The details of the engagement will be as follows:

Service Provider. 

Commencement Date: 

Completion Date:

Crossroads Strategies LLC 

1 February 2017

When Statement of Work outlined In your letter is completed to the 

Depatbnenfs satisfaction

Fees- The Fees wilt be payable in accordance with Attachment 2 (Payment Terms)

Please confirm your acceptance of the 
copy of mis letter where indicated

Yours sincerely

reposed erg 
ming it to Ms

Mr. Michael Kapel 
Commissioner to J

ent by countersigning the enclosed duplicate 
Loughran by no later than 2 February 2017.

Victorian GoVbpdriant Business Office 
575 MarkpfjStreet, Ste 375 
San Frgrfasco. CA 94105

Attachments:
1, Attachment 1 - Scope of Sernoes 
2 Attachment 2 - Payment Terms 
3. Attachment 3 - Terms & Conditions

Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM
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a .

ADDENDUM A

Department of Economic Development, 
Jobs, transport & Resources

As duly authorised representative of the Service Provider, l accept the terms of this Agreement tor and on 
behalf of the Services Proyfc

Signature:

Name:

Title:

Date: 03* oi rioff

^RotllA

w cany aiijpi.inw
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ADDENDUM A

Department of Economic Development, 
Jobs, Transport & Resources

ATTACHMENT 1 - SCOPE OF SERVICES

The services to be provided by the Service Provider are as follows:

STATEMENT OF WORK. A specific action plan win be crated and tailored to the specific needs of the Victorian Government Business Office. 
Crossroads Strategies will provide the following services to the Victorian Government Business Office.

1. Adrian ■dedicated Crossroads Strategy representative to Ew with fee Victorian Comumtui Bwhrara Office,

This persona! shall be Sarah Gilmore.

2. Ertabttdi and Finalise a Prospect Lfw- wceto t - 6. following engagement

« Conduct market research. utilizing existing marketing materials on the Victorian Defence sector, as well as materials such as the 2016 
Defence White Paper, to better understand the State of Victoria, as well as your identified initiatives and future goals.

• Identify and compile a qualified list of prospective IS defence companies and their relevant contacts likely to find investment in Victoria 
attractive.

Selection criteria for a company's inclusion in the qualified prospect list include:

• Company is reputable, is known to create higtly skilled jobs and has a significant market share m their sector.
• Company has a solid operating and financial track record. Yearly revenue show growth and profitability.
• Company is financially able to expand internationally without the requirement of government support
• There b evidence the company is considering on expansion or has a business need to expand.
« Company has experience with foreign direct investment and/or had occcincd global expansions elsewhere.
• Company has snobvtous market in Australia.
• Company can benefit by being in closer proximiiy to existing clients and/or suppliers already in Australia.

• Company a active in a link of the sector value chain that bin demand by existing targeted sectors in Victoria.
• Company has necessary capi(ali2ation or access to capital.
• Company is approved by the Victorian Government Business Office

• Work In collaboration with Karen Lpughran, Director of Defence and Aerospace, and other team members at the Victorian Government 
Business Office to refine the target list.

• Develop a lead engagement communication strategy.

o Crossroads Strategies will work with the Victorian Government Business Office to develop a clear arid succinct message to 
illustrate the opportunities available and the appeal of investing m Victoria, Australia.

3. Conduct Outreach and Schedule Meeting -following engagement.

• Crossroads Strategies will not begin outreach activity until the qualified prospect list has been approved in writing by the Victorian 
Government Business Office.

• Secure meetings for Victorian Govemmoit Business Office representatives with key senior executives and/or decision-makers with a 
least three (3) A Level qualified U.S. investment leads..

i
An A Level U.S. investment leads must meet the following criteria:

■ US Company that wishes to expand to Australia with Victoria as a possible investment location.
• Company expansion has a dear timeframe for completion (12-24 months).
• Company expansion involves an identifiable product or service.
• Company has sufficient size, both in capital and management capabilities to proceed with the investment
• Company willingness to meet with a Victorian Government Business Office representative.
• Company budget is available for expans ion project
• Jobs wifl be created as a result of the expansion.

• Once a meeting has been confirmed. Crossroads Strategies will create a detailed company profile and provide this information to the 
Victorian Government Busmess.Office.

• Facilitate introductions between Victorian representatives and key senior executives as well a& attend meetings when requested.
• Provide meeting summaries and follow up where appropriate.

DEDJTR (Standard Form) Provision of Seiyices - Engagement Letter USA
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ADDENDUM A

Department of Economic Development, 
Jobs, Transport & Resources

ATTACHMENT 2-PAYMENT TERMS

1. The Fees payable to the Service Provider in respect of the Services will $10,000 USD.

The total Fees payable to the Service Provider under this Agreement must not exceed $10,000 USD.

The Fees will be paid , by check, wire transfer, or direct debit within 15 days of receipt, a fee of 
$10,000 (U.S.), upon successful completion of the Statement of Work.

2. Subject to the Terms & Conditions, the Department will pay the Service Provider within fifteen (15) 
days of the submission of each invoice specifying in detail (to the satisfaction of the Department) the 

Services which have been performed and the Fees and expenses incurred in accordance wife the 
Agreement

DEDJTR (Standard Form) Provision of Services - Engagement Latter USA
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ADDENDUM B

Department of Iconomic Development, 
Jobs, Transport & Resources

Agreement for Professional 
Services - United States of 
America

Lead Engagement Services for die State of Victoria, Australia

THE STATE OF VICTORIA 
as represented by its
DEPARTMENT OF ECONOMIC DEVELOPMENT, JOBS, 
TRANSPORT AND RESOURCES

AND

Crossroads Strategies LLC

Instructions for use of this document

1. Before attaching this document to any RFT or sending to an external party:

• Review all instructional "notes’ and remove aU yellow highlighting; and

• Complete all variable fields (highlighted grey) except those related to a 
specific service provider t tenderer (which are to be completed upon 
appointment of a preferred bidder).

2. DO NOT cut and paste the Agreement into the RFT document. The 
Agreement should be sent as a separate file that accompanies the RFT - 
otherwise alt formatting in the Agreement and RFT may be corrupted.

3. Consult with OEDJTR Legal if you require any assistance with this document.

4. Terms and conditions in clauses 1—23 must not be amended without 
DEpjfR Legal approval.

5. The date (on page 3) should be completed by hand upon signing by the 
Department

1A
£*nm
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DEDJTR (Standard Form) Agreement for Professional Services
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OEOJTR (Standard Form) Agreement for Professional Services

OATE

PARTIES

This Agreement is made between and binds the following parties:

Name: The Crown m right of the State of Victoria (State) as represented by its
Department of Economic Development, 'jobs, transport arid 
Resources (Department).

AND

Name: the service provider as described in Schedule 1 (Agreement Details)
to this Agreement (Service Provider).

BACKGROUND

A. The Service Provider, at the request of the Departrhent. has agreed to provide 
the Services to the Department

B. The Department has agreed to engage the Service Provider to provide the 
Services subject to the terms of this Agreement

C. This Agreement is legally binding upon the Service Provider end the 
Department.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement unless the context requires otherwise:

Commencement Date means the date, if any, set out in Schedule 1 
(Agreement Details);

Completion Date means the date set out in Schedule 1 (Agreement Details) 
as may be extended by the Department under clause 3;

Contract Intellectual Property means any and ail Intellectual Property 
Rights incorporated or comprised in any materials created by or on behalf of 
the Service Provider In the Course of providing die Services but does riot 
include the Service Provider's internal working documents;

Department's Representative means the person set out in Schedule 1 
(Agreement Details) or die person from time to time acting in his or her 
position or nominee in his or her absence as the representative of the 
Department for the purposes of this Agreement;

Fees means the moneys to be paid to the Service Provider In consideration 
for performance of the Services as designated in Schedule 3 (Payment 
Terms);

WoMA
^ (MUM
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DEOJTR (Standard Form) Agreement for Professional Services

Information Privacy Principles means the principles so identified and set 
out in tKe Information Privacy Act 2000 (Vic);

Intellectual Property Rights indudes all present and future copyright and 
neighbouring rights, all proprietary rights In relation to Inventions (including 
patents), registered and unregistered trademarks, confidential information 
(ihdudtng trade secrets and know how), registered designs, circuit layouts, 
and all other proprietary rights resulting from intellectual activity in the 
industrial, scientific, literary or artistic fields;

Laws means:

(a) the law in force In the District of Columbia and the federal taws of the 
United States of America; and

(b) ordinances, regulations and by-laws of relevant government, semi- 
government or local authorities;

Pre-Existing Intellectual Property means any and all Intellectual Property 
Rights in any works, Items dr systems which are the property of the Service 
Provider arid which existed in substantially the same form and with 
substantially the same contents prior to the commencement of the provision 
of the Services;

Required Insurances means each of the insurances, if any, described in 
Schedule 1 (Agreement Details);

Services means the services described in Schedule 2 (Services);

Service Provider's Representative means the person set out in Schedule 1 
(Agreement Details) as the representative of the Service Provider for the 
purposes of this Agreement;

Term means period from the Commencement Date until the Completion Date 
as may be extended by the Department under clause 3.

1.2 Interpretation

In this Agreement, unless the context requires otherwise:

(a) words denoting the singular Include the plural and vice versa;

(b) words denoting one gender (including neutral pronouns) include the 
others;

(c) “dollars" or "3T is a reference to the lawful currency of Australia and "US 
dollars'1 or "US$“ is a reference to the lawful currency the United States 
of America;

(d) the words "Include", "includes" or "Including” are to be read as if 
followed by the words "Without limitation’1;

(e) words denoting persons Include a partnership arid a body whether 
corporate or otherwise;

(f) references to a recital, clause, schedule or annexure is a reference to a 
recital, clause, schedule or annexure to this Agreement;

(g) a cross-reference to a clause number is a reference to all its sub­

clauses;
(h) the annexures and schedules to tills Agreement and any documents 

included by reference in this Agreement must be incorporated into and 
be read amt construed as part of this Agreement;

Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM
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DEDJTR (Standard Fomt) Agreement Air Professional Services

(i) if a word is defined, other parts of speech and grammatical forms have 
corresponding meanings;

(J) “document” has the same meaning as given in the Evidence Act 1958 
(Vic) as amended from time to time;

(k) references to a party to this Agreement includes the executors, 
administrators, successors and permitted assigns of that party;

(l) if a party to this Agreement consists of more than one person those 
persons must be jointly and severally bound under this Agreement;

(m) ainy remedy, power or entitlement given to the Department in any clause 
of this Agreement is in addition to any remedy, power or entitlement 
which the Department may have under any other clause or clauses of 
this Agreement or under any Law;

(n) clause headings are for convenience of reference only and have no 
effect in limiting or extending the language of the provisions to which 
they refer;

(o) m the interpretation of these terms, no rule of construction will apply to 
disadvantage a party because that party proposed a provision of these 
terms; and

(p) any ambiguity or inconsistency in the documents comprising this 
Agreement must be referred to the Departments Representative who 
win determine the interpretation that prevails.

1.3 Precedence of documents

To the extent of any inconsistency, the documents comprising this Agreement
must be read in the following order of precedence:

(a) these terms and conditions;

(b) Schedule 1 (Agreement Details);

(c) Schedule 2 (Services);

(d) Schedule 3 (Payment Terms);

(e) Arwexure A (Services Brief); and

(f) the remaining Schedules and Annexure® to this Agreement

2. SERVICES

2.1 The Service Provider must provide the Services to the Department m
accordance with the terms of this Agreement.

2.2 In performing its obligations under this Agreement the Service Provider must:

(a) exercise due care, skill and judgement and at all times act *m 
accordance with professional principles and the standards of a 
competent professional provider of services similar to the Services;

(b) ensure that the Services are adequate and suitable for the purposes tor 
which they are required; and

(c) ensure that any person employed or engaged by the Service Provider to 
perform any Services under this Agreement possesses adequate levels 
of skini and experience to perform those Services.

Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM
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DEDjTR (Standard Form) Agreement for Professional Services

3. TERM

3.1 Subject to the provisions of this Agreement the Service Provider must

(a) commence the Services by the Commencement Date and complete the 
Services by the Completion Date; and

(b) submit an reports and complete the particular tasks which constitute part 
of the Services on or before any dates specified in this Agreement for 
submission of reports or completion of tasks.

3.2 The Department may. in its absolute discretion, extend the dates for the 
submission of reports or the completion of tasks.

3.3 The Department may in its absolute discretion, by notice in writing to the 
Service Provider, extend the Completion Date.

3.4 Unless otherwise agreed in writing by the Department, an extension to the 
dates for submission of reports or the completion of tasks, or the Completion 
Date under this clause 3 will hot entitle the Service Provider to claim an 
adjustment to the Fees or relieve the Service Provider of Its obligations under 

this Agreement

4. PAYMENT

4.1 In consideration of the performance by the Service Provider of its obligations 
arising under this Agreement, and subject to:

(a) the Department being satisfied with the manner in which the Services 
are being provided: and

(b) acceptance by the Department that each milestone (where specified) 
has been achieved by the date relevant to that milestone as set out in 
Schedule 3 (Payment Terms).

the Department win pay the Fees to the Service Provider for the Services in 
accordance with the terms set out in Schedule 3 (Payment Terms).

4.2 Unless expressly provided otherwise in Schedule 3 (Payment Terms), the 
Fees are inclusive of all costs and expenses that may be incurred by the 
Service Provider, whether foreseen or unforeseen including insurance, duties, 

imposts and taxes.

4.3 Invoices must comply with the requirements of an applicable Laws and 

specify:

(a) the name of the Department’s Representative and the Department’s 
reference number,

(b) the Fees due to the Service Provider and the basis for their calculation;

(c) date of delivery of the Services to which the invoice relates;

(d) a description (Including quantity where relevant) of the Services 

delivered;

(e) if a discount is applicable, the discounted price; and
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(f) the Service Provider's address for payment.

4.4 Payment of an invoice is riot:

(a) evidence or an admission that the Services have bean provided in 
accordance with the Agreement;

(b) evidence of the value of the Services;

(c) an admission that the Services invoiced were satisfactorily performed or 
the expenses reimbursed property incurred:

(d) an admission of liability; or

(e) acceptance or approval of the Service Provider's performance, 

but must be taken only as a payment on account

4.5 The Department may set off against any sum owing to the Service Provider 
any amount owing by the Service Provider to the Department.

4.6 The Department will, on receipt of a written notice from the Service Provider, 
to be dearly headed “Fair Payments Policy - Penalty interest Claim", pay 
simple interest on any Overdue Amount (for the period from the date Of 
receipt of the notice until the date of payment) at the rate for the time being 
fixed under section 2 of the Penalty Interest Rates Act f$83(Vic).

4.7 For the purposes of clause 4.6, "Overdue Amount” means an amount (subject 
to clauses 4.5 and 4.8) that has been outstanding for more than thirty (30) 
days from the date of receipt by the Department of the invoice properly 
rendered by the Service Provider and:

(a) that is due and owing under that invoice; and

(b) that is not disputed by the Department within thirty (30) days of the 
receipt of the invoice. A dispute of ain invoice under this clause may 
relate to:

(i) the amount owing; or

(ii) the adequacy of the Services provided for which payment has 
been sought.

4.8 The Department will, from the date Of resolution of any dispute for which 
payment has been delayed under clause 4.7(b), have a further thirty (30) 
days in which to pay the amount agreed or determined to be owing to the 

Service Provider, after which time, such amount will be deemed to be an 

"Overdue Amount iter the purposes of clause 4.6 and the Service Provider 

may serve a notice to the Department in accordance with clause 4.6.

4.9 No interest will be payable under clause 4.6 unless the written notice is 
received by the Department within thirty (30) days from the expiration of the 
thirty (30) day period stated in clause 4.7.

4.10 The Service Provider's written notice under clause 4.6 must be addressed 
and delivered in accordance with the provisions of clause 22 of this 
Agreement to the Department's Representative.
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4.11 Sub-clauses 4.6,4.7,4.8,4.9 and 4.10, apply only if:

(a) the Victorian Government Fair Payments Policy is applicable to this 
Agreement; and

(b) the Fees do not exceed $3,000,000.

5. REPRESENTATIVES

5,1 The Department appoints the Department's Representative, as the person 
with whom the Service Provider or the Service Provider's Representative is to 
consult at all times and whose instructions, requests and decisions are, 
subject to clause 5.2, binding upon the State as to all matters pertaining to 
this Agreement.

52 The powers and functions of the Department under clauses 7.3, 8.3(b), 17.1,
18.2, 23-4, 23.5 and 23.6 must be carried out by the relevant Minister, the 
signatory to this Agreement for the Department or person acting in the 
equivalent position to die signatory or any person senior in line management.

5.3 The Service Provider appoints the Service Provider's Representative as the 
person with whom the Department or the Department's Representative is to 
consult at all times and whose decisions are binding upon the Service 
Provider as to all matters pertaining to this Agreement.

6. REVIEW AND CONSULTATION

6.1 The Servtoe Provider must:

(a) supply to the Department such documents and information with respect 
to the progress of the Services as it may from time to time require;

(b) provide the Department such IrrfOfTnatipn reasonably required for the 
purpose of supervising or reviewing the provision of the Services;

(c) co-operate with the Department, its employees, subcontractors and 
agents in retatron to the provision of the Services; and

(d) co-operate with other persons authorised by the State to carry out work 
or assist in any way In connection with the Services.

6.2 Nothing in clause 6.1 limits the Servtoe Provider's obligations under this

Agreement

T. PERSONAL SERVICES

7.1 If the Department and the Service Provider have agreed in writing (as set out
in this Agreement dr otherwise) that some or all of foe Services are to be
performed by a specified person or persons, then:

(a) the Service Provider must ensure that the Services or that part of the 
Services is performed by the person or persons specified; and

(b) the Service Provider may only remove or replace such persons with foe 
consent of the Department which will not be unreasonably withheld.
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7.2 The Department reserves the right to require the removal or replacement at 
any time on fourteen (14) days notice without giving any reason, of any 
person workihg for or provided by the Seh/toe Provider who, in the reasonable 
opinion of the Department, dpes not perform in a satisfactory manner or is 
otherwise considered unacceptable. Such removal or replacement in 
accordance with this clause or any withholding of approval by the Department 
of the Service Provider's proposed replacement personnel must not limit the 
Service Provider's obligations under this Agreement.

7.3 if the Service Provider, pursuant to exercising its right under clause 7.1 (b). is 
unable to provide replacement personnel reasonably acceptable to the 
Department within sufficient time to enable the Service Provider to complete 
the Services as provided for by this Agreement, then the Department may 
terminate the Agreement upon seven (7) days written notice whereupon 
clauses 18.3 and 18.4 will apply.

8. CONFLICT OF INTEREST

8.1 The Service Provider warrants that to the best of Its knowledge and belief 
having made ail diligent inquiries, no conflict of interest exists in relation to 
this Agreement or is Bkely to arise during the Term.

8.2 The Service Provider must promptly inform the Department of any matter 
connected with this Agreement that may give rise to an actual or potential 
conflict of interest at any time during the Term.

8.3 Should the Service Provider inform the Department of an actual or potential 
conflict of Interest or the Department otherwise becomes aware of an actual 
or potential conflict of interest, the Department may:

(a) by written notice to the Service Provider, seek the prompt removal of 
that conflict with the failure to do so constituting a breach of this 
Agreement; and/or

(b) immediately terminate this Agreement by ndtipe in writing, whereupon 
the provisions of clauses 18.3 and 18.4, will apply.

8.4 Information provided by the Service Provider under clause 8.2 will be treated 
as commercial-in-confidence by the Department.
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9. CONFIDENTIALITY

9.1 The Service Provider must not communicate, publish or release or permit the 
communication, publication or release of any Information, data or document 
acquired, collated or developed for the purpose of or in connection with the 
Services except

(a) to the Department;

(b) for the purpose of or in connection with the performance of the Service 
Provider's obligations pursuant to the terms of this Agreement;

(c) to the Service Provider's lawyers or other professional advisers that are 
under a duty of confidentiality;

(d) where the information disclosed is already in the public domain other 
than due to a breach of this Agreement; or

(e) where the disclosure is required by Law.

92 The Service Provider must, if requested by the Department, procure from the 
persons employed or engaged by it to perform the Services a like undertaking 
of confidentiality to that contained in clause 9.1.

9.3 Where in the conduct of, or for the purposes of, the Services the Service 
Provider desires to engage the services of another party, not being an 
employee or agent of the Service Provider, and it is necessary for the 
purposes of that engagement to disclose information the subject of clause 9.1 
to mat other party, no such disclosure may be made unless:

(a) that other party undertakes to the Department that it will maintain the 
confidentiality of the information in like terms to that required by 
clause 9.1; and

(b) the consent m writing of the Department is first obtained.

9.4 The Service Provider will be responsible for and must take an reasonable 
measures to ensure the security of the information referred to in clause 9.1 for 
so long as that information is or should property be within its control, and in so 
doing must ensure mat at aO times it is protected from aocess, use or misuse, 
damage or destruction by any person not authorised by this Agreement to 
have access to that information.

9.5 On or before the expiry of the Term, the Service Provider if so directed by the 
Department must subject to clause 9.6;

(a) deliver to the Department all information, documents and other material 
received from or through the Department;

(b) delete and render irrecoverable any form of electronic or other record 
and information or program and shred and dispose of all documents and 
materials whether original or copy that were created, collected or 
otherwise received in the course of this Agreement or pursuant to its 
terms and which contain;

(i) details relating to the formulation of government policy or 
otherwise in relation to the deliberative processes involved in the
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functions of the Department or State Government agency or 
Minister;

<ii) details regarding the personal affairs of any person;

(iii) details regarding the commercial operations of the Department, 
State or other entity;

(tv) information relating to litigation, a dispute or potential litigation or 
dispute;

(v) information conveyed in confidence or which by its nature would 
reasonably be regarded as confidential; or

(vi) any information that would be exempt from release (if in the 
possession of die Department) within the meaning of the Freedom 
of Information Act 1982 (Vic).

9.6 The Service Provider may, for its own internal purposes, retain Its working 
papers prepared in connection with the Services arid a copy of the reports, 
advice and other deliverables provided to the Department In accordance with 
this Agreement, subject to maintaining the confidentiality obligations set out in 
this clause 9.

97 The Service Provider consents to the Department publishing (on the internet 
or otherwise) the name of the Service Provider and the actual or estimated 
contract value together with conditions of this Agreement generally.

10. INTELLECTUAL PROPERTY AND MORAL RIGHTS

10.1 The Service Provider warrants to the Department that it is entitled to use and 
deal with any intellectual Property Rights which may be used by it in 
connection with die provision of the Services.

10.2 Subject to clauses 10.4 and 10.5, all Contract Intellectual Property vests In 
arid Is the property of the Department from the time of Its creation. The 
Service Provider hereby irrevocably and unconditionally assigns to die 
Department free of additional charge, all of itsright. title and interest in and to 
the Contract Intellectual Property, and the Service Provider must sign ell 
documents and dp all things reasonably required to ensure that such 
assignment is effected.

10.3 The Service Provider must procure from all of its employees, contractors, 
subcontractors and agents and other third parties who are authors or makers 
of any Contract Intellectual Property (and must procure that any contract with 
any third party for die creation of any Contract Intellectual Property includes a 
provision that requires such person to obtain from its employees, contractors, 
subcontractors and agents) a written assignment of aff Intellectual Property 
Righto of the employee, subcontractor or agent in the Contract Intellectual 
Property as necessary to give effect to clauses 10.1 and 10.2, and a written 
consent from all individuals involved in the creation erf any Contract 
Intellectual Property irrevocably consenting to the Department exercising its 
righto in the Contract intellectual Property in a manner that, but for the 
consent, would otherwise ^fringe the moral rights of those Individuals.

10.4 All Pre-Existing Intellectual Property used and identified to the Department by 
the Service Provider in connection with the provision of the Services or the
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creation of Contract Intellectual Property remains the property of the Service 
Provider or its licensors.

10.5 The Service Provider hereby irrevocably and unconditionally grants to the 
Department, free of additional charge, a norv-exdusive, worldwide licence to 
use any Pre-Existing Intellectual Property for its own purposes to the extent 
that such Pre-Existing Intellectual Property forms part of, or is integral to. any 
works or other items created by the Service Provider in connection with the 
provision of Services or the creation of Contract Intellectual Property.

11. NEGATION OP EMPLOYMENT

11.1 The Service Provider is engaged as an independent contractor and nothing in 
this Agreement will be deemed to constitute the Service Provider as an agent 
or employee of the Department, and the Service Provider win not have any 
authority to incur and must not incur any obligation or make or purport to 
make any representation on behalf of the Department except with toe express 
written Instructions of the Department.

11.2 the Service Provider is responsible for all matters requisite as employer or 
otherwise m relation to any employees, contractors, subcontractors, agents 
and other third parties who are engaged by the Service Provider.

12. INDEMNITY AND RELEASE

12.1 The Service Provider releases and indemnifies the Department, its 
employees, contractors, subcontractors and agents against any:

(a) cost or liability incurred by the Department;

(b) loss of or damage to the Department's property; or

(c) loss or expense incurred by the Department in dealing with any claim 
against the Department, including legal casts and expenses on e 
sotidtor/own cfent basis and a cost of time spent, resources used, or 
disbursements paid by the Department;

arising from:

(d) any act or omission by the Service Provider, or arty of the Service 
Provider's employees, contractors, subcontractors or agents in 
connection with the Services or this Agreement, where there was fault 
on the part of the person Whose conduct gave rise to that liability, loss, 

damage, or expense;

(e) any breach by the Service Provider of this Agreement; or

(f> the use by the Department, its employees, contractors, subcontractors 
and agents of reports or other material provided under this Agreement, 
including any claims by third parties about the ownership or right to use 
intellectual Property in the reports or material,

except to.the extent that the Department or its employees, contractors, 
subcontractors or agents has caused Or contributed to such cost, toss, 
damage, or liability.
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13. RECORDS

13.1 The Service Provider must, for a period of seven (7) years after the Services 
have been completed:

(a) institute and maintain proper books of account and operating records 
necessary to afford a correct record and explanation of as claims for 
payment made by the Service Provider under this Agreement and all 
expenditure by the Service Provider of moneys received by it from the 
Department under this Agreement; and

(b) permit the Department's Representative or any person authorised by 
the Department aocess at all reasonable times to:

(0 all relevant operating records necessary to establish that aii claims 
for payment made by the Service Provider and all moneys paid to 
the Service Provider under the terms of this Agreement are or 
have been property accounted for and

(ii), any documents produced in connection with the Services.

13.2 The Service Provider must cooperate with any person referred to in clause 
13.1(b) to ensure art effective review and/or inspection cot be conducted and 
must provide any information in the possession or control of the Service 
Provider reasonably sought by such person concerning the performance of 
the Services.

14. COMPLIANCE WITH LAWS AND POUCIES

14.1 The Service Provider must observe all Laws and such relevant State 
Government policies as may be notified by the Department to the Sendee 
Provider.

14.2 if the Service Provider is performing functions arid duties on behalf of the 
Department and the Service Provider or any of its employees, contractors, 
subcontractors or agents are based at the Department’s premises, the 
Service Provider and its employees, contractors, subcontractors and agents 
must, throughout the Term, observe the Code of Conduct (for Victorian Public 
Sector Employees) and such other relevant State Government policies as 
may be notified by the Department to the Service Provider.

14.3 The Service Provider acknowledges that the Department requires continuity 
in the provision of the Services at all times during the Term. The Service 
Provider must maintain all reasonable business continuity management 
measures to ensure continuity of the Services. If requested by the 
Department, the Service Provider must demonstrate the measures 
implemented by the Service Provider to ensure continuity of the Services 
including promptly providing a copy of the Service Provider's business 
continuity plan, disaster recovery plan and any other relevant documents.

15. PRIVACY

15;1 The Service Provider acknowledges and agrees that it will be bound by the 
Information Privacy Principles and/or any applicable code of practice as the 
Department may have approved tinder the Information Privacy Act 2000 with 
respect to any act done or practice engaged in by the Service Provider for the 
purposes of this Agreement in the same way and to the same extent as the
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Department would have been bound by the Information Privacy Principles or 
any such appficabte code of practice in respect of that act or practice had it 
been directly done or engaged by the Department.

16. NOTUSSp

17. TERMINATION FOR CONVENIENCE

17.1 The Department may at any time, upon giving fourteen (14) days notice in 
writing to the Service Provider, terminate the Agreement or reduce the scope 
of Services to be provided under this Agreement.

17.2 If the Department has served a notice under clause 17:1:

(a) the Service Provider must cease work according to the notice and must 
immediately do everything possible to mitigate any tosses; and

(b) the Department will only be liable to pay the Service Provider for

(i) the Services carried out prior to the date of termination; and

(li) an amount equal to the extra costs necessarily incurred by the 
Service Provider as a direct result of the termination and which the 
Department assesses as fair and reasonable to cover the 
reasonable actual costs incurred or committed by the Service 
Provider (as a binding legal contractual commitment) prior to the 
date of the notice to terminate,

provided always that the Servioe Provider will not be entitled to any 
other compensation whatsoever in respect of the termination of this 
Agreement, including for loss of prospective profits or income foregone 
whether with respect to the Services under this Agreement or otherwise.

17.3 The total of an moneys payable by the Department to the Service Provider 
(pursuant to clause 17.2 or otherwise in connection with this Agreement or 
the Services) must not exceed the foil Pees that would have applied to the 
Servioes as provided in Schedule 3 (Payment Terms).

17.4 If the Department has served a notice pursuant to clause 17.1, the Service 
Provider must, on demand by the Department, repay to the Department such 
monies advanced or paid to the Service Provider in respect of which at the 
date of such notice, the Service Provider fas not yet performed the Services.

17.5 On termination of this Agreement the Servioe Provider must within seven (7) 
days after receipt of a request by the Department, defiver to the Department 
ail the documents and other material produced by the Service Provider in 
connection with the Agreement subject to the Service Provider's right to retain 
working papers as set out in clause 9.6.

18. TERMINATION FOR BREACH

18.1 ff the Service Provider commits a breach of this Agreement, whether by failing 
to perform any part of the Services, foiling to comply with any requirement or 
condition of this Agreement or otherwise, the Department must, before 
exercising any rights the Department may have under the Agreement or 
otherwise in respect of such a breach, give written notice to the Service 
Provider specifying foe breach 8nd directing its rectification in the period
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specified in the notioe, not being a period (ess than fourteen (14) days from 
the date of service of the notice.

18.2 If the Service Provider

(a) fails to rectify the breach within the period specified in the notice issued 
under dause 18,1; or

(b) commits a material breach of this Agreement and in the reasonable 
opinion of the Department such breach cannot be remedied; or

(c) being a partnership, company or other composite body undergoes a 
change in its structure which, in the reasonable opinion of the 

. Department, limits the capacity of the Service Provider to provide 
Services or precludes the Service Provider from carrying but its 
obligations and duties under this Agreement; or

(d) goes into liquidation or a receiver and manager or mortgagee's or 
chargee's agent is appointed or becomes subject to any form of 
insolvency administration or arrangement, or in the case of an 
individual, becomes bankrupt or enters into a scheme or arrangement 
with creditors,

the Department may immediately terminate the Agreement or any part thereof 
by notioe in writing to the Service Provider.

18.3 Any termination by the Department of the Agreement pursuant to clauses 7.3, 
6.3(b) or 18.2 is without prejudice to any other light of the Department, and 
without liability to pay damages, compensation or any other termination 
payment other than money properly due to the Service Provider for work 
performed or Services provided under the Agreement before toe termination, 
in toe event of termination under any of those clauses:

(a) the Service Provider must repay moneys in accordance with clause 17.4 
and return documentation and materials in accordance with clause 17.5 
and 9.5; and

(b) the Department may withhold payment of Fees that may be payable to 
toe Service Provider pending completion of toe Services by some other 
contractor or persons.

18.4 Should the Department Incur an additional expense as a result of any breach 
of this Agreement by toe Service Provider, including any expense involved in 
performing or completing toe Services either by toe Department or any other 
party, the amount of such additional expense, together with any other loss 
sustained by the Department will be a debt due from the Service Provider to 
the Department and, without prejudice to any other right of the Department, 
may be deducted from any Fees outstanding to the Service Provider.

19. DISPUTE

19.1 If either toe Department or toe Service Provider considers that there is a 
dispute or difference arising put of or relating to this Agreement (Dispute) the 
parties may adopt the procedure set out in this clause to resolve the Dispute. 
Notwithstanding the provisions in this dause, if the Servioes have not yet 
been completed, the Service Provider mud at all times proceed to complete 
toe Services and perform its obligations without delay.
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10.2 if the parties agree to adopt the. procedures set out in this clause, either party 
within twenty-eight (28) days of the Dispute arising must send a notice to the 
other party specifying the detailed particulars of the matters in Dispute and its 
proposal for their resolution (Dispute Notice).

19.3 The Department's Representative (or other person authorised by the 
Department) and the Service Provider (or its Representative) must meet 
personalty within two (2) working days (dr other such period as agreed) after 
service of the Dispute Notice to attempt to resolve the Dispute on a basis 
consistent with a wish to retain a long term relationship between the parties.

19.4 If the parties are unable to resolve the Dispute within three (3) working days 
of the meeting referred to in clause 19.3 (or such longer period as may be 
agreed) the Dispute may, by agreement of the parties, be referred to 
mediation.

19.5 if the parties have agreed to mediation but are unable to agree on the 
appointment of a mediator (Mediator), the Mediator must be appointed by a 
retted state or federal judge affiliated with or employed by the applies We US 
city office of JAMS Endispute.

19.6 The Mediator must act as a mediator and not as arbitrator.

19.7 Unless otherwise agreed by the parties, the place of resolution of the Dispute 
wiii be in [insert name of applicable USA city].

19.8 The parties must, unless they agree otherwise, each bear their own costs and 
must contribute equally to the Mediator's costs.

19.9 Neither party may oppose an application for urgent interlocutory relief pending 
the resolution of a Dispute under this clause 19.

20. SUBCONTRACTORS

20.1 The Servtoe Provider must not engage subcontractors to conduct the whole 
or any part of the Services without the prior written approval of the 
Department.

20.2 If the Department has given written approval and the Service Provider 
subcontracts the performance of any pan of the Services, the Service 
Provider remains folly responsible for

(a) all acts and omissions of its subcontractors as if they were the acts or 
omissions of the Service Provider; and

(b) carrying out the Services and complying with all obligations under this 

Agreement.

21. INSURANCE

21.1 The Service Provider must effect and maintain each of the Required 
Insurances as set out in Schedule 1 (Agreement Details). The Required 
Insurances must be with a reputable insurer.

21.2 If foe Required Insurances includes:
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(a) professional indemnity insurance. the Service Provider must maintain 
the insurance from die date oh which it commences the Services until 
seven (7) years after die Services have been completed or other 
period as may be accepted by the Department in writing; or

(b) comprehensive general liability insurance, the Service Provider must 
maintain the insurance for the duration of the period in which the 
Services are provided; and

(c) workers compensatfon insurance, the Service Provider must maintain 
workers compensation insurance for ail employees or workers 
performing the Services on behalf of the Sen/ice Provider.

21.3 Upon request by the Department from time to time, the Service Provider must
provide proof, by way of certificates of currency or other form as may be - 
agreed by the Department, that the Required insurances have been effected 
and maintained.

22. NOTICES

22.1 Any notice required by or permitted under this Agreement will be deemed to 
be duly served if delivered to:

(a) the Department at its address for service as set out in Schedule 1 
(Agreement Oetails) or such other address as is notified in writing by the 
Department.

(b) the Service Provider at its address for service as set out in Schedule 1 
(Agreement Details) or such other address as is notified in writing by the 
Service Provider to the Department.

22.2 Notices may be delivered by hand, by prepaid mail, or by facsimile or 
electronic mail and will be deemed to be duly served:

(a) if delivered by hand, at the tone of delivery;

(b) if sent by post, two business days after the date on which it was posted;

(c) if sent by facsimile transmission, on receipt by the sender of a 
transmission report from the despatching machine showing the date of 
transmission, the relevant number of pages, the correct telephone 
number of the destination facsimile machine and the result of the 
transmission as satisfactory; and

(d) if sent by email, if the message is correctly addressed and successfully 
transmitted to that Party’s email address, at the time that the sender's 
computer records that transmission was successful.

23. GENERAL

23.1 (Applicable Laws) Nothing in this Agreement is intended to affect or restrict 
in any way, the rights and obligations of parties under any applicable Laws 
which the parties are not permitted to contract out of.

23.2 (Entire Agreement) This Agreement constitutes the entire agreement 
between the parties and supersedes all communications, negotiations, 
arrangements and agreements, whether oral or written, between toe parties

Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM



Received by NSD/FARA Registration Unit 01/18/2018 3:51:34 PM

QEDJTR (Standard Form) Agreement for Professional Services

with respect to the subject matter of this Agreement If Annexure B (Service 
Provider's Proposal) contains terms and conditions that are not a description 
of the Services or how the Services will be carried out such terms and 
conditions will not form part of this Agreement.

23.3 (Severance) Each provision of this Agreement (and each part thereof) will, 
unless the context requires otherwise, be read and construed as a separate 
or severable provision so that if any prevision or part thereof is void or 
otherwise unenforceable for any reason then that provision or pail thereof, 
win be severed and the remainder will be read and construed as if the 
severable provision or part thereof, had never existed.

23.4 (Waiver) A waiver by one party of a breach of this Agreement does not 
constitute a waiver in respect of any other breach of this Agreement and a 
party's failure to enforce a provision of this Agreement must riot be interpreted 
to mean that the parly no longer regards that provision as binding. A power 
or light may only be waived in writing, signed by the party to be bound by the 
waiver.

23.3 (Variation) No agreement or understanding varying or extending this 
Agreement including the Fees will be legally binding upon either party unless 
in writing signed by both parties.

23.6 (Assignment) The Service Provider must not transfer or assign its rights or 
riovate its obligations under this Agreement without the prior written consent 
of the Department.

23.7 (RetrospectEvlty) The parties agree that this Agreement will apply to any 
services in connection with the Services carried out by the Service Provider 
prior to the execution of this Agreement, as if those services had been carried 
out under this Agreement.

23.8 (Timely performance) Time is of the essence in relation to the provision of 
Services under this Agreement.

23.9 (Counterparts) This Agreement including any variations may be executed in 
counterparts. Ail counterparts together constitute one instrument

23.10 (Governing Law & Jurisdiction) This Agreement will be governed by the 
laws of the State of [insert name of appropriate USA State] and the federal 
laws of the United States of America. The parties submit themsetves to the 
jurisdiction of the courts in the State of [insert name of appropriate USA 
State].

23.11 (Survival) Each of clauses 1, 9,10, 11,12,13, 15.1, 17.5, 18.3,18.4, 21.2 
and 23 survive the termination or expiry of this Agreement.
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EXECUTION PAGE 

Executed as an Agreement.

Executed by Mr. Michael Kapel for and 
on behalf of the State of Victoria

in the presence of.

vXLosce//e.s
Name of Witness ure of Witness

Executed by Crossroads Strategies
ULC

in the presence of

Sm\ rift)anJO_______

Pnnt Namfe of Partner authorised to sign 
on behalf of Crossroads Strategies

CiilmarjL

Print Name of Witness
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SCHEDULE 1 - AGREEMENT DETAILS

Service Provider Details Name: Crossroads Strategies ILC. 

ABN: N/A

Service Provider's 
Representative:

(CtauseS.3)

Name: Sarah Gilmore

Service Provider's Address 
lor Service:

(Clause 22.1)

Postal address: 440 First Street NW, Ste 440, 
Washington, DC 20001

Department's Representative: 

(Clause 5.1)

Name: Karen loughran 

Phone: +1 703684 4487

Department’s Address for 
Service:

(Clause 22.1)

Postal address: 1940 Duke Street Ste 200, Alexandria, 
VA 22314

Email: karen.loughran@ecodev.vic.gov.au

Commencement Date:

(Clause 3.1)

1 February 2017

Completion Date: 

(Clause 3.1)

When the Statement of Work outlined in the Scope of 
Services in Addendum A is completed to the satisfaction 
of the Department -•

Further terms

(Clause 3.3)

Required insurances: 

(Claiise21)
1. Professional indemnify insurance or Comprehensive 
Genera! UabHify insurance in an amount not less than $5 
million per occurrence.

2; Workers Compensation Insurance as mandated under 
applicable state law.
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SCHEDULE 2 - SERVICES

1. The Service Provider must cany out the Services:

(a) as described in the Services Brief produced by the Department entitled 
Statement of Work extracted at Annexure A; and

(b) in accordance with Service Provider's Proposal to the Department 
dated 31 January 2017 eirtracted at Annexure B.
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SCHEDULE 3 - PAYMENT TERMS

1. The Fees payable to the Service Provider in respect of the Servioes win $10,000 USD.

The total Fees payable to the Service Provider under this Agreement must not exceed 
$10,000 USD.

The Fees will be paid, by check, wire transfer, or direct debit within 15 days of receipt, 
a fee of $10,000 (U S ), upon successful completion of the Statement of Work.

2. Subject to the Terms & Conditions, the Department will pay the Service Provider within 
fifteen (15) days erf the submission of each invoice specifying in detail (to toe 

satisfaction of toe Department) the Services which have been performed and the Fees 
and expenses incurred in accordance with the Agreement
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ANNEXURE A - SERVICES BRIEF

STATEMENT OF WORK A specific action plan will be created and tailored to the specific needs of the Victorian 
Government Business Office Crossroads Strategics will provide the following services to the Victorian Government Business 
Office.

L Assign a dedicated Crossroads Strattato representative to HoUe wtlh thc VktorinnGovgrnintntBOTlntss

jaaa,

This personal shall be Sarah Gilmore.

2. Establish and Finalize* Prospect List - weeks 1 -6. foftawlng engagement

* Conduct market research, utilizing existing marketing materials on the Victorian Defence sector, as well as materials 
such as the 2016 Defence White Paper, to better understand the State of Victoria, as well as your identified initiatives 
and future goals.

• Identify and compile s qualified list of prospective US defence companies arid their relevant contacts likely to find 
investment in Victoria attractive.

Selection criteria for a company’s inclusion in foe qualified prospect list include:

• Company is reputable, is known to create highly skilled jobs and has a significant market share in their 

sector.
« Company has a solid operating arid financial track record. Yearly revenue draw growth and profitability.
• Company is financially able to expand rmemationaliy without foe requirement of government support

• Them is evidence the company b considering an expansion or has a business need to expand
• Company has experience with foreign direct investment and/or had executed global expansions elsewhere.
• Company has an obvious market in Australia.
• Company can benefit by being in closer proximity to existing diems and/or supplies already in Australia.
• Company is active in a link of the sector value chain (hat is in demand by existing targeted sectors in 

Victoria.
• Company has necessary capitalization or access ro capital.
• Company is approved by the Victorian Government Business Office

• Work in collaboration with Karen loughrah, Director of Defence and Aerospace, and other team members at the 
Victorian Government Business Office to refine the target list.

• Develop a lead engagement communication strategy,

o Crossroads Strategies will work with the Victorian Government Business Office to develop a clear and 
succinct message to illustrate die opportunities available and foe appeal of investing m Victoria, Australia.

y Conduct Outreach nml Schedule Meeting*-following cngseenient-
)

• Crossroads Strategies will not begin outreach activity until foe qualified prospect list has been approved in writing by 
the Victorian Government Business Office.

• Secure meetings for Victorian Government Business Office representatives with key senior executives and/or 
decision-makers with at least three (3) A Level qualified U S. investment leads,.

An A Level U.S. investment leads must meet the following criteria:

• US Company that wishes to expand to Australia with Victoria as a possible investment location.
• Company expansion has a dear timeframe for completion (12-24 months).

• Company expansion involves an identifiable profort or service.
• Company has sufficient size, bath in capital and management capabilities to proceed whh foe investment
« Company willingness to meet with a Victorian Government Business Office representative.
« Company budget is available for expansion project
• Jobs will be Cleared as a result of the expansion.
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DEOJTR {Standard Form) Agreement for Professional Services

• Once • making has been confirmed. Crossroads Strategies will create a detailed company profile and provide dm 
informatioa» the Vterorian'Covenimew Business Office.

• Facilitate introductions between Vietonan representatives and key senior executives as wed as attend meetings when 

requested.
• Provide meeting summaries and follow up where appropriate.
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ANNEXURE B-SERVICE PROVIDER’S PROPOSAL

Please refer to the attached letter from Crossroads Strategies dated 31 January 
2017.
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Ms. Karen Loughran 
Director, Defence and Aerospace 
Government of Victoria, Australia 
1940 Duke Street, Suite 200 
Alexandria, VA 22314

Dear Ms. Loughran:

We are pleased the Victorian Government Business Office, on behalf of the State of Victoria, 
Australia, [“You” or “Your”] have engaged Crossroads Strategies LLC [“Crossroads Strategies”, 
“Our” or “We”] [and together “Us”], to provide services related to developing lead engagement, 
investment and economic development opportunities for the State of Victoria.

This Agreement for Lead Engagement Services (the “Agreement”) is entered into, effective as of 
the 31 st day of January, 2017, (the “Effective Date”) by and between Us.

By this letter of agreement and engagement, We confirm the terms and conditions of Our work to 
ensure a successful relationship with You.

TERM. Our service will begin On February 1,2017, and will continue until Our Statement of Work 
is completed to your satisfaction, or for one [ 1 ] year from that date, provided this engagement may 
be cancelled by either party at any time, effective thirty [30] days after receipt by die non-cancelling 
party of written notice of cancellation.

FEES AND EXPENSES. We will Invoice, and You agree to pay, by check, wire transfer, or direct 
debit'within ] 5 days of receipt, a fee of $10,000 (U.S.), upon successful completion of die Statement 
of Work. You shall reimburse Our expenses for transportation and other out-of-pocket expenses 
incurred during travel outside the Washington, D.C. area, specifically on behalf of the Victorian 
Government Business Office, with prior approval.

STATEMENT OF WORK. A specific action plan will be created and tailored to the specific needs 
of the Victorian Government Business Office. Crossroads Strategies will provide the following 
services to die Victorian Government Business Office.

1. Assign a dedicated Crossroads Strategies representative to liaise with the Victorian 
Government Business Office.

This personal shall be Sarah Gilmore.

2. Establish and Finalize a Prospect List - weeks 1- 6. following engagement
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e Identify and compile a qualified list of prospective US companies and their relevant contacts 
likely to find investment in Victoria attractive.

Selection criteria for a company’s inclusion in the qualified prospect list include:

• Company is reputable, is known to create highly skilled jobs and has a significant 

market share in their sector.

• Company has a solid operating and financial track record. Yearly revenue shows 

growth and profitability.

• Company is financially able to expand internationally without the requirement of 

government support.
• There is evidence the company is considering an expansion or has a business need 

to expand.

• Company has experience with foreign direct investment and/or had executed 

global expansions elsewhere.

• Company has an obvious market in Australia.

• Company can benefit by being in closer proximity to existing clients and/or 

suppliers already in Australia.

• Company is active in a link of the sector value chain that is in demand by existing 
targeted sectors in Victoria.

• Company has necessary capitalization or access to capital.

• Company is approved by the Victorian Government Business Office

• Work in collaboration with Karen Loughran, Director of Defence and Aerospace, and other 
team members at the Victorian Government Business Office to refine die target list.

• Develop a lead engagement communication strategy.

o Crossroads Strategies will work with die Victorian Government Business Office to 
develop a clear and succinct message to illustrate the opportunities available and the 
appeal of investing in Victoria, Australia.

3. Conduct Outreach and Schedule Meetings -following engagement.

• Crossroads Strategies will not begin outreach activity until the qualified prospect list has 
been approved in writing by the Victorian Government Business Office.

• Secure meetings for Victorian Government Business Office representatives with key senior 
executives and/or decision-makers with at least three (3) A Level qualified U.S. investment 
leads.
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An A Level U.S. investment leads must meet the following criteria:

• US Company that wishes to expand to Australia with Victoria as a possible 
investment location.

• Company expansion has a clear timeframe for completion (12-24 months).
• Company expansion involves an identifiable product or service.
• Company has sufficient size, both in capital and management capabilities to proceed 

with the investment.
• Company willingness to meet with a Victorian Government Business Office 

representative.
• Company budget is available for expansion project.
• Jobs will be created as a result of the expansion.

• Once a meeting has been confirmed, Crossroads Strategies will create a detailed company 
profile and provide this information to the Victorian Government Business Office.

• Facilitate introductions between Victorian representatives and key senior executives as well 

as attend meetings when requested.
• Provide meeting summaries and follow up where appropriate.

CONFIDENTIALITY OF DOCUMENTS AND INFORMATION. We will maintain all 
documents furnished by You in Our client files. You may designate any such qualifying documents 
or information confidential, if we are promptly notified of their confidential nature, and by Your 
prominently stamping any such tangible materials “CONFIDENTIAL” before providing such 
materials. We agree to keep all such information confidential, unless otherwise instructed by You to 
release or disclose such materials to any third party or unless We are compelled by law, regulation, 
subpoena, or legal discovery to release or disclose such information. At the conclusion of this 
engagement (or earlier if appropriate), You will advise which, if any, of the documents in Our files, 
including those labeled “CONFIDENTIAL” You want returned. Otherwise, We may keep copies of 
those documents for our records to die extent we believe advisable. Wc will retain your documents 
in Our files for a reasonable period of time, and then destroy them under Our retention procedures, 
unless You request otherwise in advance.

OTHER PROFESSIONALS. In representing Your interests, We may use professionals in other 
consulting firms to help advance Your interests. We agree promptly to notify You of any such use in 
advance, including the terms of such use, and You agree promptly to provide your approval or 
disapproval of such use,

✓

COMPLIANCE WITH LAWS AND REGULATIONS. You agree to cooperate to ensure Our 
timely and accurately filing of any necessary disclosure, registration, or other filing or undertaking
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required by law or regulation, including, without limitation, any required lobbying disclosure filings. 
You warrant and represent any such information We ask You to provide is truthful and complete.

GOVERNING LAW. Any dispute between Us shall be governed by and construed under die laws 
of the District of Columbia, except its conflicts of law rules.

DISPUTE RESOLUTION. Any disputes between Us arising from or relating to this letter 
engagement agreement, including the validity of this arbitration requirement, shall be submitted to 
binding arbitration before a single arbitrator under foe Commercial Arbitration Rules of foe 
American Arbitration Association, in foe District of Columbia. Any award of arbitration shall be 

confirmable as a final judgment in foe Superior Court of foe District of Columbia, foe United States 
District Court for the District of Columbia, the United States District Court in which You conduct 
Your principal business, or any other court having jurisdiction You agree to pay Our reasonable 
attorneys' fees and costs for such arbitration and/or action, only if We are awarded Our outstanding 
balance in whole or pari. Our failure to insist upon Your timely performance of Your payment and 
other obligations shall not waive or relinquish Our right to expect Your foil performance of Your 
obligations under this letter engagement agreement.

COMPLETE AGREEMENT. This is the complete engagement agreement between Us. There are 
no other oral or written provisions not expressly contained in this engagement agreement. No 
changes to this engagement agreement will be binding, unless put in writing, signed by Us, and 
attached to this tetter engagement agreement. Original, faxed, scanned, or electronic signatures will 
be valid and binding.

However, no part of this agreement shall override the Terms and Conditions of the Government of 
Victoria Department of Economic Development, Jobs, Transport and Resources (DEDJTR) 
Agreement for foe Provision of Services Engagement Letter (Addendum A) and Agreement for 
Professional Services (Addendum B) as outlined in addendums A and B, and the Tennis & 
Conditions document (Addendum C).

INVALIDITY AND ENFORCEABILITY. If any part of this engagement agreement is declared 
invalid or unenforceable by any court, arbitrator, or other body of competent jurisdiction, at Our 
election, the remaining parts of this engagement agreement will remain in foil force and effect. Any 
ambiguities in this engagement agreement will not be construed against Us.

SUCCESSORS AND ASSIGNS. This engagement agreement will be binding upon and inure to the 
benefit of Us, and our respective successors, assigns, and legal representatives.
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NOTICE. Any notice given under this agreement must be sent by U.S. Certified Mail, overnight 
courier with proof of delivery, or by electronic media with proof of delivery, to the corresponding 
address below:

If to Crossroads Strategies LLC: if to Gfcwammanf VCcJprCXL •

Shay M. Hancock, Partner Unt&n Ai

440 First Street NW, Suite 440 
Washington, DC 20001

shav@capitolstrategies.com

/9»Q acji/aSf j ste. <aoo
oU&x CLr\cLrC<x » VA £33/^

kojer\JQuqhs<xr^Q(X)d&J.\/£c
(Email address) ^ QOV.QUX.

If this engagement agreement meets with your approval, please print it out, sign it in die 
space provided below, scan and send your signature page to us.

Very truly yours,

Shay M. Hancock, Partner 
Crossroads Strategies LLC 
440 First St NW, Suite 440 

Washington, DC 20001

AGREED, ACCEPTED, AND EFFECTIVE THIS J_ DAY OF . 20l5..

(^overnmn/vf a£ Ug&fe5rt3afClient Name]

Bv PT\.

Aut onz gen
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ADOENDUM C -TERMS & CONDITIONS

ATTACHMENTS

1.
1.1

DEFINITIONS AND INTERPRETATION 

Definitions
In this Agreement unless the context requires otherwise: 
Commencement Date means the date, if any, set out in 
the Engagement Letter.
Completion Date means the date set out to the 
Engagement Letter.
Contract Intellectual Property means any and all 
Intellectual Property Rights incorporated or comprised in 
any materials created by or on behalf of the Service 
Provider to the course of providing the Services but does 
not Include the Service Provider's internal working
documents;
Department's Representative means (he person set out 
in the Engagement tetter or the person from time to time 
acting In Ns or her position or nominee in hfs or her 
absence as the representative of the Department for the 
purposes ot (his Agreement;
Fees means the moneys to be paid to the Service Provider 
in consideration ter performance of the Services as 
designated in Attachment 2 (Payment Terms);
Information Privacy Principles means the principles so 
identified and set out in tha tofomratioft Privacy Act 2000 
(Vfc);
Intellectual Proparty Rights includes aU present end 
future copyright ana neighbouring rights, all proprietary 
rights in relation to inventions (Including patents), 
registered and unregistered trademarks, confidential 
information {including trade secrets end know how), 
registered designs, circuit layouts, end all oftef proprietary 
rights resuming from intellectual activity tri the Industrial, 
scientific, literary or artistic fields;
Laws means:
(a) the taw in force in the District of Columbia and the 

federal lews of the United States of America; and
(b) ordinances, regulations and by-laws ot relevant 

government, semi-government or focal authorities;
Pre-Existing Intellectual Property means any and ad 
Intellectual Property Rights to sty works, items or systems 
which are the property of the Service Provider end which 
existed In substantially the seme form arid with 
substantially the same contents prior to the 
commencement of the provision of the Services:
Services means the services described in Attachment 1

12

twice Provider*© Representative means the addressee 
as set out to the Engagement Letter as the representative 
of the Service Provider ter the purposes of this Agreement; 
Term means period from the Commencement Date until 
the Completion Date as may be extended by the 
Department under clause 3.
Interpretation
In this Agreement, unless the context requires otherwise:
(a) words denoting the singular include the plural and vice 

versa;
(b) weirds denoting one gender (including neutral 

pronouns) induce die others;
(c) 'dollars’ or is a reference to foe lawful currency of 

Australia and "US dollars'* or "U$$” te a reference to 
the lawful currency the United States of America;

(d> the words "include*, "includes" or "inducting" are to be 
read as if followed by the words "without limitation";

(e) words denoting persons include a partnership and a 
body whether corporate or otherwise;

(0 references to a rectal, clause, schedule or attachment 
is a reference to a recital, clause, schedule or 
attachment to this Agreement:

(g) a cross-reference to a clause number is a reference to 
ail Its sub-clauses;

(h) the attachments and schedules te this Agreement and 
any documents Included by reference in this 
Agreement must be incorporated into and be read and 
construed es part of this Agreement

© If a word is defined, other parts of speech and 
grammatical forms have corresponding meanings;

© "document* has the same meaning as given In the 
Evidence Act 1958 (Vie) as amended from time to 
time;

<k) references to a party to this Agreement indudes the 
executors, administrators, successors and permitted

(!) if a party to this Agreement consists of more than one
be anfl 6evera°y

(m) arty remedy, power dr entitlement given to the 
Department in any clause of this Agreement is in 
eddi&on to eny remedy, power or entttement which 
the Department may have under any other clause or 
clauses of this Agreement or under any Law;

(n) clause headings are for convenience of reference only 
arid have no effect in limiting or extending the 
language of the provisions to which they refer.

(o) in the Interpretation of these terms, no rate of 
construction wiB apply to disadvantage a party 
because that party proposed a provision of these 
terms; and

(p) any ambiguity dr Inconsistency in the documents 
comprising fols Agreement must be referred to the 
Department’s Representative who will determine toe 
interpretation that prevails.

1.3 Precedence of documents
To the extent of any inconsistency, the documents 
comprising this Agreement must be read to the following 
older of precedence:
(a) these Terms and Conditions; 
i) the Engagement Letter;

(c) Attachment 1 (Scope of Services):
8
<c)
(d) Attachment 2 (Payment Terms);
(e) " •" ‘the remaining Schedules and Attachments to this 

Agreement, irarry.
2. SERVICES
2.1 The Service Provider must provide the Services to the 

Department to accordance with the terms of this 
Agreement

2.2 In performing Its obligations under this Agreement the 
Service Provider must exercise due care, skid aid 
judgement arid at ell times act in accordance wfth 
professional principles and the standards of a competent 
professional provider of services similar to the Services arid 
ensure that the Services are adequate and suitable for the 
purposes for which they are required..

3. TERM
3.1 Subject to the provisions of this Agreement foe Sendee 

Provider must;
(a) commence the Services by the Commencement Date 

and complete the Services by tire Completion Date; 
end

(b) submit all reports and complete the particular tasks 
which constitute part of foe Services on or before any 
dates specified in this Agreement Cot submission of 
reports or completion of tasks.

3 2 The Department may. to Its absolute discretion, extend foe 
dates for foe submission of reports or the completion of 
tasks.

3.3 The Department may in its absolute discretion, bv notice in 
writing to the Service Provider, extend foe Completion 
Date.

3.4 Unless otherwise agreed to writing few tire Department, an 
extension to the dates for submission of reports or the 
completion of tasks, dr the Completion Date under fois 
clause 3 will not entitle foe Service Provider to claim an 
adjustment to the Fees or relieve (to Service Provider of its 
obligations under this Agreement.

4. PAYMENT
4.1 in consideration of the performance by the Service Provider 

of its obligations arising under this Agreement, the 
Department wifl pay foe rees to foe Service Provider for 
foe Services to accordance with tto terms set out to 
Attachment 2 (Payment Terms).

4.2 Unless omressty provided otherwise in Attachment 2 
(Payment Terms), the Fees are Inclusive of afl costs and 
expenses that may be incurred by the Service Provider, 
whether foreseen or unforeseen including insurance, 
duties, imposts end taxes.

4.3 Invoices must comply with foe requirements of afl 
applicable Laws and specify:
(a) foe name of the Department's Representative and foe 

Oepartrrienf s reference number
(b) foe Fees due to tto Service Provider and tto basis for 

their calculation;
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<b)
(c)

(d)
(*)

ft)
ft)

(d) a description (including quantity where relevant) of the 
Services cteBvered;
if a efiaceunt is appfieabfe, the discounted pries; and 
the Service Provider's address for payment.

4.4 Payment of an invoice is not:
ft) evidence or an admission that the Services have been 

provided in accordance with the Agreement; 
evidence of the value of the Services; 
an admission that the Services invoiced were 
satisfactorily performed or the expenses reimbursed 
properly incurred; 
ah admission of liability; of
acceptance or approval of the Service Provider's 
performance, 

but must be taken only as a payment on account.
4.5 The Department may set off against any sum owing to the 

Service Provider airy amount owing by the Service Provider 
to the Department

4.6 The Department will, on receipt of a written notice from the 
Service Provider, to be dearly headed “Fair Payments 
Policy - Penalty Interest Claim', pay simple interest on any 
Overdue Amount (for the period Iran the date of receipt of 
the notice until the date or payment) at the fate for the time 
befog fixed wider section 2 of the Penalty Merest Rates 
Act 1963 (Vic).

4.7 For the purposes of douse 4.6, “Overdue Amount* means 
an amount (subject to clauses 4.5 and 4.6) that has been 
outstanding for more than thirty (30) days Iran the date of 
receipt by the Department of the invoice properly rendered 
by the Service Provider and:

that is due endowing under that invoice; and 
that is not disputed by foe Department within thirty 
(30) days of foe receipt of the invoice. A depute of an 
invoice under this clause may relate to:
(0 the amount dvvirig; or
(it) foe adequacy of the Servicesprovided for which 

payment has been sought.
4.6 The Department will, from the date of resolution of any 

dispute for which payment has been delayed under dause 
4.7(b), have a former thirty (30) days in which to ray the 
amount agreed or determined to be owing to the Service 
Provider, after which time, such amount vinD be deemed to 
be ah “Overdue Amount for foe purposes of clause 4.6 end 
the Service Provider may serve a notice to foe Department 
in accordance with dause 4.6.

4.9 No interest wiU be payable under clause 4.6 unless foe 
written notice is received by foe Department within thirty 
(3ft days from foe expiration of foe thirty (30) day period 
stated in clause 4.7.

4.10 The Service Provider's written notice under dause 4.6 must 
be addressed and delivered in accordance with foe 
provisions of dause 21 of this Agreement to the 
Department's Representative.

4.11 SutHdausu 4.6.4.7.4.6,4.9 and 4.10, apply only if:
(a) foe Victorian Government Fair Payments Policy is 

applicable to this Agreement; arid 
ft) the Fras do not exceed $3,000,000.

5. REPRESENTATIVES
5.1 The Department appoints the Department's 

Representative, as the person with, whom foe Service 
Provider or the Service Provider's Representative is to 
consult at all times and whose instructions, requests and 
decisions are, subject to clause 5.2, binding upon foe State 
as to all matters pertaining to this Agreement

5.2 The powers and functions of the Department under clauses 
17.1,182,22.4,22.5 and 22.6 must be carted out by the 
relevant Minister, the signatory to this Agreement for the 
Department dr person acting rn the equivalent position to 
the signatory or any person senior in One management.

5.3 The Service Provider appoints foe Service Provider's 
Representative as therarson with whom the Department 
or the Department's Representative is to consult at all 
times and whose decisions are binding upon the Service 
Provider as to all matters pertaining to this Agreement

6. REVIEW AND CONSULTATION

6.1 The Service Provider must:
(a) simply to the Department such documents and 

information with respect to the progress of foe 
Services as it may from time to time require: and
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ATTACHMENT 3
8.2

7.

7.1

8.
6.1

8.2

9.
9.1

92

9.3

9.4

Nothing in dause 6.1 limits foe Service Provider's 
obligations under this Agreement.

PERSONAL SERVICES
if the Department and foe Service Provider have agreed in 
writing (as set but in this Agreement or otherwise) that 
some or all of the Services are to be performed by a 
speeded person dr persons, then:
(a) the Service Provider must ensure that the Services or 

that part cf the Services is performed by the person or 
persons specified; and

(b) the Service Provider may only remove or replace such 
persons with the consent of the Department which will 
not be unreasonably withheld.

CONFLICT OF INTEREST
The Service Provider warrants that to the best of Hs 
knowledge and belief having made afl diligent inquiries, no 
conflict of interest exists In relation to this Agreement or is 
likely to arise during the Term.
The Service Provider must promptly inform foe Department 
of any matter connected with this Agreemenl that may give 
rise to ah actual or potential conflict of interest at ‘any time 
during the Term and must imriiedistely take action to 
appropriately address any conflict to the satisfaction of the 
Department.
CONFIDENTIALITY
The Service Provider must not communicate, publish or 
release or permit the communication, publication or release 
of any information, data or document acquired, collated or 
developed ter the purpose of ft in connection with the 
Services except 
ft) to the Department
ft) for the purpose of or in connection with the 

performance of the Sendee Provider's obligations 
pursuant to the terms of this Agreement

(c) to foe Service Provider's lawyers or other professional 
advisors that are under a duty of confidentiality;

(d) where the iriformstidn disclosed is already in the 
public domain other than due to a breach of this 
Agreement; or

ft) where the disclosure is required by Law.
On or before foe expiry of the Term, the Service Provider if 
so (Erected by foe Department must subject to clause 9.3:
(a) deliver to foe Department all information, documents 

and other material received from or through foe 
Department,

ft) delete arid render irrecoverable any form of electronic 
or other record end information or program and shied 
and dispose of all documents ana materials whether 
original ft copy (hat were created, collected or 
othefwise received in thecourse of this Agreement or 
pursuant to its terms and which contain:
(0 details relating to the formulation of government 

policy or otherwise in relation to foe deifeerstive 
processes involved In the functions of foe 
Department ft State Government agency or 
Minister;

(if) details regarding the personal affairs of any 

parson; __
(tii) details regarding the commercial operations of 

tiie Department, State of other entity;
(hr) information relating to litigation, a (fispute or 

potential litigation or dispute;
(v) Information conveyed in confidence or which by 

Its nature would reasonably be regarded as 
confidential; of

(vi) any information that would be exempt from 
release ft In foe possession of foe Department) 
within the meaning of foe Freedom of information 
Act 1982 (Vic).

The Service Provider may. for its own internal purposes, 
retain its working papers prepared in connection with foe 
Services and a copy of the reports, advice and other 
deliverables provided to the Department in accordance with 
this Agreement, subject to maintaining the confidentiafity 
obfigatioris set out In this clause 9.
The Service Provider consents to the Department 
pub&shing (on the internet or otherwise) foe name of foe 
Service Provider and foe actual or estimated contract value
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ADDENDUM C - TERMS & CONDITIONS

10.2

10.3

11.
11.1

ATTACHMENT'S
Righto which may be used by It in connection with the 
provision of the Services.
Subject to clauses 10.4 and 10.5. aO Contract intellectual 
Properly vests In and Is the property of the Department 
from the time of to creation. Hie Sendee Provider hereby 
Irrevocably arid unconditionally assigns to (he Department, 
free of edtfitibnal charge, all of its right..title and interest in 
and to the Contract Intellectual Property, arid toe Service 
Provider must sign ell documents and do all things 
reasonably required to ensure that such assignment is 
effected.
The Service Provider must procure from an of its 
employees, contractors, subcontractors and agents end 
other third parries who fire authors or makers of any 
Contract Intellectual Property (and must procure that any

10.4

10.5

12.
12.1

11
13.1

14.

14.1

11
15,1

contract with any third party for the creation of any Contract 
intellectual Property includes a provision that requires such 
person to obtain from its employees, contractors, 
subcontractors and seems) a written assignment of ell 
Intellectual Property Rights of the employee, subcontractor 
or agent in the Contract tntefleetuat Property as necessary 
to give effect to clauses 10.1 arid 10.2, arid a written 14.2 
consent from aUMriduats involved in the creation of any 
Contract Intellectual Property irrevocably consenting to the 
Department exercising to rights in the Contract Intellectual 
Property in a manner that, but for me consent would 
otherwise infringe the moral rights of those individuals.
AD Pre-Existing Intellectual Property used arid identified to 
the Department by the Service Provider in connection with 
the provision of the Services or the creation of Contract 
Intellectual Property remains toe property of the Service 
Provider or to licensors.
The Service Provider hereby irrevocably and 
imcontftionaOy grants to the Department, free of additional 
charge, a non-exclusive, wortdwtde licence to use any Pre- 
Existing Intellectual Property for its own purposes to the 
extent mat such Preexisting Intellectual Property forms 
part of, or is integral to, any works dr other items created by 
the Service Provider in connection with the prevision of 
Sendees or toe creation of Contract Intellectual Property.
NEGATION OF EMPLOYMENT

The Service Provider Is engaged as an independent 
contractor and nothing in tNs Agreement will be deemed to 
constitute toe Service Provider as an agent or employee of 
the Department, arid toe Service Provider will not have any 
authority to incur arid must riot incur any obligation or make 
or purport to make any representation on behalf of the 
Department except with the express written tristructiorts of 
the Department.
INDEMNITY AND RELEASE
The Service Provider releases and Indemnifies the 
Department, to employees, contractors, subcontractors 
and agents against any;
(a) cost or liability incurred by toe Department;
(b) loss of or damage to the Department's property; or
(c) loss or expense incurred by the Department in dealing 

with any claim against the Department, including legal 
costo and expenses on a scUatotfcwn efierit basis and 
a cost of time spent, resources used, or 
disbursements paid by toe Department.

arising horn:
(d) any act or omission by the Service Provider, or any of 

the Serrioe Provider's employees, contractors, 
subcontractors or agents in connection with toe 
Services or this Agreement where there was fault on 
toe part of the person whose conduct gave rise to that 
liabttity, loss, damme, or expense;

(e) any breach by the Service Provider of this Agreement 

w
(I) toe use by the Department, to employees.

contractors, subcontractors and agents of reports or 17.3 
other material provided under this Agreement 
including any claims by third parties about the 
ownership or right to use Intellectual Property in toe 
reports or matenet.

except to toe extent that the Department or Hs employees. 17.4 
contractors, subcontractors or agents has caused or 
contributed to such cost loss, damage, or liability.
RECORDS
The Sendee Provider must, for e period of seven (7) years 
after toe Services have been comoietod:
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16.
17.

17.1

17.2

and explanation of all claims for payment made by toe 
Service Provider under this Agreement arid afl 
expenditure by toe Service Provider' of moneys 
received by it from the Department under tots 
Agreement and

(b) permit the Department's Representative or any person 
authorised by toe Department access at ad 
reasonable times to;
CO afl relevant operating records necessary to 

establish toat ail claims for payment made by the 
Service Provider arid aO moneys paid to toe 
Service Provider tinder the terms of this 
Agreement are or have been property aooourited 
(on and

(fi) any documents produced in connection with toe 
Services.

COMPLIANCE WITH LAWS ANO POLICIES
The Sendee Provider must observe ati Laws and such 
relevant State Government polities as may be notified by 
the Department to the Servioe Provider, 
if toe Service Provider is performing funtfons and duties 
on behalf of the Department, arid the Service Provider or 
any of &s employees, contractors, subcontractors or agents 
are based at the Department’s premises, the Service 
Provider and its employees, contractors, subcontractors 
arid agents must, throughout toe Term, observe toe Code 
of Conduct (for Vtctorisri Public Sector Employees) and 
such otoer relevant State Government policies as may be 
notified by the Department to toe Service Provider. 
PRIVACY

The Service Provider acknowledges and agrees toat It win 
be bound by toe Information Privacy Principles andfor any 
applicable code of practice as toe Department may have 
approved under the Information Privacy Act 2000 with 
respect to any act done or practice engaged in by the 
Servioe Provider for toe purposes of this Agreement in toe 
same way and to the same extent as toe Department would 
have been bound by toe Information Privacy Principles or 
any such applicable code of practice in respect of that act 
or practice had it teen directly done of engaged by the 
Department

NOT USED 
TERMINATION
The Department may at any time, upon giving fourteen (14) 
days notice In writing to toe Service Prowler, terminate the 
Agreement or reduce the scope of Services to be provided 
under this Agreement.
if the Department has served a notice under dause 17.1:
(s) the Service Provider must cease work aocording to 

the notice and must Immediately do everything 
posstoie to mitigate any tosses; and 

(b) the Department win only be liable to pay toe Service 
Provider for
0) toe Services carried out prior to the‘date of 

termination; and
fti) an amount equal to the extra costs necessarfly 

incurred by toe Service Provider as a direct result 
of toe terrrifnatiori and which toe Department 
assesses as fair and reasonable to cover toe 
reasonable actual costs incurved or commuted by 
toe Service Provider (as a binding legal 
contractual commitment) prior to the date of the 
notice to terminate.

provided always that the Service Prorider will not be 
entitled to any other compensation whatsoever in 
respect of the termination of this Agreement, including 
for loss of prospective profits or income foregone 
whether with respect to toe Services under this 
Agreement or otherwise.

The total of all moneys payable by toe Department to toe 
Service Provider (pursuant to clause 17.2 or otherwise In 
connection with this Agreement or toe Services) must not 
exceed the foil Fees that would have applied to toe 
Services as provided in Attachment 2 (Payment Terms).
Or termination of this Agreement the Service Provider 
must within seven (7) days after receipt of a request by toe 
Department, deBver to toe Department all toe documents 
and other material produced by the Service Provider in 
connection with toe Agreement subject to toe Service 
Provider's right to retain working papers e$ set out in
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AODENOUM C -TERMS & CONDITIONS

<b)

(e)

«0

18. TERMINATION FOR BREACH

18.1 If the Service Provider commits a breach of this 
Agreement whether by faffing to perform any part of the 
Services, faffing to comply with any requirement or 
condition of this Agreement or otherwise, the Department 
must, before exercising any rights the Department may 
have under this Agreement or otherwise In respect of sucn 
a breech, owe written notice to the Service Provider 
specifying the breach and directing its rectification in the 
period specified in the notice, not being a period less than 
fourteen (14) days from the date of service of the notice.

18.2 if the Service Provider.
(a) tens to rectify the breach within the period specified In 

the notice issued under clause 18.1; or 
commits a material breach of this Agreement and in 
the reasonable opinion of the Department such breach 
cannot be remedied: or
being a partnership, company or other composite 
body undergoes e charge in to structure which, in the 
reasonable opinion of fin Department, limits the 
capacity of the Service Provider to provide Services or 
precludes the Service Provider from carrying out its 
obligations and duties under (his Agreement; or 
goes into liquidation or a receiver and manager or 
mortgagee’s of chargee's agent is appointed or 
becomes subject to any form of insolvency 
administration or arrangement, or in the case of an 
individual, becomes bankrupt or enters into a scheme 
or arrangement with creditors, 

the Department.may immediately terminate the Agreement 
of any part thereof by notice in writing to the Sendee 
Provider.

18.3 Any termination by the Department of the Agreement 
pursuant to clauses 18.2 is without prejudice to any other 
right of the Department, end without Debility to pay 
damages, compensation or any other termination payment 
other than money property due to the Service Provider for 
work performed or Services provided under the Agreement 
before the termination. In the event of termination under 
any of those clauses:
(a) the Sendee Provider must return documentation and 

materials in accordance with dause 17.4: and 
fiie Department may withhold payment of Fees teat 
may be payable to tee Service Provider pending 
completion of the Services by some other contractor 
or persons.

18.4 Should the Department incur an additional oqtense as a 
result of any breach of this Agreement by tee Service 
Provider, including any expense involved in performing or 
completing the Sendees either by tee Department or any 
other party, tee amount of 6ueh additional expense, 
together with any other loss sustained by the Department 
ml be a debt due from tee Service Provider to tee 
Department arid, wtthout prejudice to any other right of tee 
Department, may be deducted from any Fees outstanding 
to the Service Provider.

19. SUBCONTRACTORS

181 The Service Provider must not engage subcontractors to 
conduct tee whole or any pert of fire sendees without tee 
prior written approval of tee Department,

20. INSURANCE
20.1 Unless otherwise agreed in writing by the Department, tee 

Sendee Provider must effect and maintain following:
(a) professional indemnity insurance in ah amount of not 

less than five mfltian dollars per occurrence from the 
data oh which It commences the Services until seven 
(7) years after the Services have been completed or 
other period as may be accepted by the Department in 
writing; or

(b) comprehensive general liability insurance in an 
amount of hot Toss than ten miEton dollars par 
occurrence tor tee duration of the period In ^tichthe 
Services are provided; and

(c) workers compensation tesuiance for all employees or 
workers Performing the Sendees on behalf of the 
Service Provider, as mandated under applicable state 
law!

ATTACHMENT 3

<b)

(a)

21. NOTICES

211 notice 
be

[uired by or permitted under this Agreement 
to be outv served if delivemrt to:

<b)

21.2

22.
22.1

22.2

22.3

22.4

tee Department at its address for service as set out in 
the Engagement Letter or such other address as is 
notlfiedlh writing by the Department 
the Service Provider at its address as set out In the 
Engagement Letter or such other address as Is 
notified in writing by the Service Provider to the 
Department

Notices may be delivered by hand, by prepaid maB. or by 
facsimile or electronic mail.

GENERAL
(Applicable Laws) Nothing in this Agreement is intended 
to affect or restrict in any way, the rights and obligations of 
parties under any applicable Laws which the parties are not 
permitted to contract out of.
(Entire AgreemenQ This Agreement constitutes the entire 
agreement between fife parties end supersedes ad 
communications, negotiations, arrangements and 
agreements, whether oral or written, between tee parties 
write respect to the subject matter of this Agreement If tee 
Service Provider's proposal to the Department contains 
terms and conditions that are riot a description of tee 
Services or how tee Services win be carried out. such 
terms and conditions will not term part of this Agreement 
(Severance) Each provision of this Agreement (and each 
part thereof) wifi, unless tee context requires otherwise, be 
read and construed as a separate or severable provision so 
that if any pretfslon or part thereof ts void or otherwise 
unenforceable for any reason then that provision or part 
thereof, wfll be severed and the remainder will be read and 
construed as If the severable provision or part thereof, had 
never existed.
(Waiver) A waiver by one party of a breach of this 
Agreement does not constitute a waiver in respect of any 
otner breach of this Agreement and a party's faBure to 
enforce a provision of this Agreement must not be 
interpreted to mean that the party no longer regards teat 
provision as binding. A power or right may only be waived 
In writing, signed by the party to be bound by the waiver. 
(Variation) No agreement or understanding varying or 
extending this Agreement including the Fees wffl belegaBy 
binding upon ettneTparty unless in writing sighed by both 
parties.
(Assignment) The Service Provider must not transfer or 
assign its nghts or novate its obligations under this 
Agreement without the prior written consent of (he 
Department.
(RetrospeetMty) The parties agree test this Agreement 
wffl apply to any services to connection with theServices 
carried out by the Service Provider prior to tee execution of 
this Agreement, as if those sendees had been carried out 
underlhis Agreement.
(Timely performance) Time is of the essence In relation to 
tee provision of Services under this Agreement 
(Counterparts) This Agreement including any variations 
may be executed In counterparts. Ail counterparts together 
constitute onetnstnjment.

22.10 (Governing Law' & Jurisdiction) This Agreement will be' 
governed by the laws of tee State of prisert name of 
appropriate USA State] and the federal laws of the United 
States of America, tee parties submit themselves to the 
jurisdiction of tee courts in tee State of (insert name of 
appropriate USA State].

22.11. (Survival) Each cf clauses 1.9.10.11.12. 13,15.1.174, 
183,18.4.20.1 and 22 survive tee termination or expiry of 
this Agreement

225

223

22.7

22.8

22.9
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